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SUPERIOR COURT OF THE STATE OF CALIFORNIA 


COUNTY OF SAN DIEGO 
PROTON CORPORATION, a California ] NO. 
corporation } > 
] COMPLI? Pom Breacn OF 
Plaintiff J] WRITTEN CONTRACT, MONEY 
] PAID, INTENTIONAL AND 
vs. } NEGLIGENT MISREPRESENTATIONS, 
] CONVERSION, FRAUD BASED 
ZROI VIDEO SYSTEMS, a California ] UPON SUPPRESSION OF FACTS 
corporation}ZRICHARD G. DYER aka |] AND PROMISE MADE WITHOUT 
RICK DYER; and DOES 1 through 20, } INTENT TO PERFORM, 
inclusive ] AND DAMAGES 
Defendants ]} 
] eee pre 
] 2 , ¥ rer,” 


Plaineif£€ alleges: 


FIRST CAUSE OF ACTION 


(Breach of Written Contract) 


l. Plaintiff is and at all times hercin mentioned was 


a corporation organized and existing under the laws of the State 


of California, with its principal place of business in the County 


of Los Angeles. 


2. Plaintift iy informed and believes and thereupon 


alleges that at all times herein mentioned Detendunt RDI VIDEO 


SYSTEMS ("RDI") was u corporation organized and cxisting under 


the laws of the State of California, with its principal place of 
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business in the County of San Dicgo. 

3. Plaintiff is informed and belicves and thercupon 
alleges that at all times herein mentioned Dotendant RICK DYER 
(" DYER") was a cesident of the City and County of San Diego, 
California. 

4. Plaintiff is ignorant of the true names and capac- 
ities of Defendants sucd herein as DOES ft through 20, inclusive, 
and therefore sues these Defendants by such fictitious names. 
Plaintiff will amend this Complaint to alleye their true names 
and capacities when the same ore ascertained. 

S. Plaintiff is informed and believes and thereupon 
alleges that at all times hercin mentioned DYER and DOES 1 
through 4 were the sole officers and directors, and cither sole 
er controlling shareholders, of RDI. 

6. Plaintiff is informed and believes and thereupon 
alleges that at ull times herein mentioned there existed a unity 
Cf interest and ownership between DYER and DOES 1 through 4, and 
RDI, such that any individuality and separateness between DYER 
and DOES 1 through 4 and RDI have ceased, and DYEK and DOES 1 


through 4 are the alter ego of KDI, in that: 


(a) Plaintiff is informed and believes and there=- 
upon alleyes that DYER and DOES 1 through 4 exercised complete 
control and dominance over RDI to such an cxtent that any in= 
dividuality or separateness of RDI from PYER and DOES 1 through 
4, at all times herein mentioned, did not exist; and/or 

{(b) Plaintiff is informed and believes and there- 
upon alleges that RDI was and continues to remuin tu be so in- 


adequately capitalized that, compared with the business to be 


done by RDI and the risk of loss attendant thereon, its cupitaliza 
tion was illusory; und/or 

(c) Plaintiff is informed and belicves and there- 
upon alleges that DYER and LOLS 1 through 4 have advised members 
of the public generally und Plaintifl{ specitically during the 
period of November 1984 through January 1985 that RDI was au 
financially solvent corporation when in fact at all times during 
said period of time DYER and DOES 1 through 4 knew and were 
aware that RVI was suffering substantial financial problems and 
was unable to pay its debts. 


7. Plaintiff is informed and believes and thereupon 


alleges that adherance to the fiction of the sepurate existence 


of RDI as un entity distinct from DYER and DOES 1 through 4 
would permit an abuse of the vorporate privilege and would promotc 
injustice, in that RDI through its representatives DYER and 

DOES | through 4 represented ty Plaintiff! during the period of 
time: of November 1984 through January 1985 that RDT was a 
financially solvent corporation able to pay its obligations when 
in fact at all times during said period of time DYER and DOES 1 
through 4 knew that ROI was suffering substantial financial prob- 
loms and was unable to meet its financial obligations, 

8. On or about Novembor J2, 1984, Plaintiff and RDI 
entered into a written agreement concerning the sharing of cer- 
tain expenses which were to be incurred during the Winter Consume 
Electronics Show in Las Vegas, Nevada, to be held in January 
1985. A copy of said written ayrcement is attached hereto us 


Exhibit “A“ und hereby incorpocated by this reference. 
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9. Plaintiff has performed all conditions, obligations 
and promises required by it to be performed under the terms of 
the written ayreement, including paying for expenses and advanc- 
ing on behalf of RUI expenses incurred at the Winter Consumer 
Electronics Show, as more specifically set forth on the attached 
Exhibit "A". Pursuant to said written agreement, Plaintiff made 
payments totaling $15,133.11 on behalf of RDI. 

10. Demand for payment of the sum of $15,133.11 has 
been made upon RDI, however, ROI has failed and refused to pay 
said sum, or any part thereof, and there is now duc, owing and 
unpaid from Defendants to Plaintiff the sum of $15,133.11, to- 
gether with interest thereon at the legal rate from January 31, 
1985, 

SECOND CAUSE OF ACTION 
(Money Paid) 

Ll. Plaintift hereby realleyes and incorporates by 
this reference paragraphs 1 through 7 of the First Cause of 
Action. 

12. Within the last two years, within San Diego County, 
California, Defendant RDI became indebted to Plaintiff in the 
sum of $15,133.11 for money paid, laid out, «and expended for 
RDI at its instance and request. 

13. Neither the whole nor any part of the above sum has 
been paid, although payment has been demanded, leaving a balance 
due, owing, and unpaid to Plaintiff from Defendants in the sum 
of $15,133.11, together with interest thereon at the legal rate 


from Januury 31, 1985. 


THIRD CAUSE OF ACTION 
(Intentional Misrepresentations) 

14. Plaintiff hereby realleges and incorporates by 
this reference paragraphs 1 through 8 of the First Cause of 
Action. 

15. Commencing on or about November 12, 1984, and 
continuing at all times through and including January 31, 1985, 
Plainti€f£ is informed and believes and thereupon alleges that 
KDI and DYER falsely and fraudulently represented to Plaintiff 
as follows: 

(a) That RDI was a financially solvent corporatio 
able to meet its financial obliyations; 

(b) That RDI would pay its share of oxpenscs in- 
curred as a result of execution of the attached Exhibit "A"; 

(c) That during the month of January 1985, while 
expenses were being incurred at the Winter Consumer Electronics 
Show that RDI remained financially solvent and would pay ull sums 
vl money expended by Plaintaift on behalf of ROL; and 

(qd) That at the conclusion of the Winter Consumer 
Electronics Show that RDI would return all equipment loaned by 


Plaintiff to RDI. 


16. Plaintiff is informed and believes and thereupon 


alleyes that the representations set forth above were in fact 


false and that the truce facts were that at all times since 
November 12, i984, RDI has been in financial difficulty and 

both RD1 and DYEK knew at all times since November 12, 1984 
that RDI could not mece its current financial obligations, would 


not be able to pay Plaintiff pursuant to the terms of the 
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attached Exhibit "A", would not be able to pay Plaintiff expenses 
incurred at the Winter Consumer Electronics Show, and would not 
be in a position to return to Plaintiff all items of personal. 
property loaned by Plaintiff to Defendant at the Winter Consumer 
Electronics Show. 

17. Plaintiff at the time these representations were 
made by RDI and DYER and at the time Plaintif£ took the actions 
herein alleged was iqnorant of the falsity of Defendants" repre=- 
scntations and belicved them to be true, In reliance on these 
representations, Plaintiff was induced to and did execute the 
attached Exhibit “A“, incur expenses on behalf of RDI at the 
Winter Consumer Electronics Show in Las Vegas, Nevada in January 
1985, all of which expenses have been paid by Plaintiff, and 
louned items of personal property to RDI at the Winter Consumer 
Electronics Show, some of which items as of the date of filing 
of this Complaint have not been returned. ad Plaintiff known 
the actual facts it would not have taken such action. Plaintiff* 
reliance on KDI's and DYER's representations was justificd in 
thut Plaintitl had no information nor had uny way of obtaining 
Lnformution concerning the tinaneial difficulties RDI was sul- 
foriny. 

18.0 As a proximate revult of DYER's and ROT's fraud an! decedt 
and the facts herein alleged, Plaintiff has been damaged in the 
gun of $16,187.11. 

19. In doing the acts herein ulleged, Defendants 
acted with oppression, fraud, and malice, and Plaintiff is en- 


titled to punitive damages in the sum of $100,000.00. 


FOURTH CAUSE OF ACTION 
(Negligent Misrepresentations) 

20. Plaintiff hereby realleges und incorporates by 
this reference paragraphs 1 through 8 of the First Cause of 
Action, and paragraphs 15 and 17 through 19 of the Third Cause 
of Action. 

21. When Defendants made the representations sct 
forth in paragraph 15 above, Defendants had no reasonable grounds 
for believing them to be truce, in that Plaintiff is informed 
and believes and thercupon alleges that Defendants did not have 
accurate information concerning the financial condition of RDI 
or RDI's ability to mect its financial obligations to Plaintiff 
with regard to expenses to be incurred pursuant to the attached 
Exhibit “A". 

22. These representations were made by Defendants with 
the intent to induce Pluintiff to act in the manner herein 
alleged. 

FIFTH CAUSE OF ACTION 
(Conversion) 

23. Plaintiff hereby realleges and incorporates by 
this reference paragraphs 1 through 7 of the First Cause of 
Action. 

24. At all times on and before November 20, 1984, 
Plaintiff was the owner and had the exclusive riqht to possession 
of the following personal property: 

(a) Two monitors (600 m's) and two pair of 


matching speakers (302's). 


a 
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25. At all times herein mentioned, the personal prop- 
erty described in the preceding paragraph had a value of 
$1,054.00. 

26. On or about November 20, 1984, and continuing throug 
on or about January 11, 1985, Plaintiff€ loaned the above-mentioned 
personal property to RDI for use during the Winter Consumer 
Electronics Show held in Las Veyas, Nevada, in January 1985. 

The equipment was loaned with the express understanding that 
at the conclusion of the show the same would be returned by RDI 
to Plaintiff. 

27. On or about January 1l, 1985, Defendants wrongfull 
and unlawfully converted the above-described personal property 
belonging to Plaintiff by failing and refusing to return said 
property to Plaintiff at the conclusion of the Winter Consumer 
Electronics Show, 

28. Although Plaintiff has demanded the return of 
said personal property from Defendants, beflendants have failed 
and refused, and continue to fail and refuse to return suid 
cyqguipment or any part thereof. 

29, AS a proximate result of Defendants’ conversion, 
Plaintif£ has suffered damages in the sum of $1,054,000. 

30. Between the time of Defendants' conversion and 
the filing of this action, Plaintiff has expended time and money 
in pursuit of the converted property, all to Plaintiff's further 
damage in a gum according to proof at the time of trial. 

31. The aforementioned acts of ULefendants were will- 
ful, wanton, malicious and oppressive, and justify the awarding 


of exemplary and punitive damages in the sum of $100,000.00. 
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SIXTH CAUSE OF ACTION 
(Fraud Bascd Upon Suppression of Facts) 

32. Plaintiff hereby reallcges and incorporates by 
this reference paragraphs 1 through 8 of the Pirst Cause of 
Action. 

33. At the time of executing the written agreement, 
Exhibit "A" hercto, Defendants were aware that Plaintitl would 
be incurring expenses for the bencfit of RDI and that RDI, 
pursuant to suid written agreement, would have an obligation to 
repay said expenses. Furthermore, commencing on cr about 
Noveinncr 12, 1984, Defendants orally requested Plaintiff to pay 
certain expenses at the Winter Consumer Electronics Show in 
Las Vegas, expressly or implicdly representing that RDI would 
repay said sums. 

34. Plaintiff is informed and belicves and thereupon 
alleges that at the time of exccution of the written agreement, 
Exhibit "A" hereto, and at the time that cxpenses were incurred 
in January 1985 at the Winter Consumer Electronics Show, that 
befendants were uware that RDI was suffering financial diffi- 
culties and was unable to meet its current financial obligations, 
At all times from November 12, 1984 continuing through January 
31, 1985, Defendants suppressed from Plaintiff the existence of 
the financial difficulties RDI] was suffering. The suppression 
of facts when made were likely to mislead Plaintiff and did in 
fact mislead Plaintiff into believing that RDI was financially 
solvent and able to meet the financial obligations which were 
yoing to be incurred and which were incurred in January 1985 


at the Winter Consumer Electronics Show. 


=9= 


SERS SE ET EST 


q 


PERSE NE 


35. Plaintiff is informed and believes and thereupon 
alleges that the failures to disclose information and suppressions 
of information hereinabove alleged to have been made by Defendants 
RDI and DYER were made with the intent to induce Plaintiff to 
act in the manner herein alleged in reliance thereon. 

36. Plaintiff, at the time these failures to disclose 
and the suppression of facts occurred, and at the time Plaintiff 
took the actions hercin alleged, was ignorant of the existence 
of the facts which Defendants suppressed and failed to disclose. 
If Plaineift had been aware of the existence of the facts not 
disclosed by Defendants, Plaintiff would not have executed the 
attached Exhibit "A" and would not have incurred expenses on 
behalf of KDI. Plaintilf’s reliance on Defendants representa- 
tions was justified, in that Plaintiff had no information nor 
had any way of obtaining information concerning the financial 
difficulties RDI was suffering. 

37. As a proximate result of DYER's and RDI's fraud 
and deceit and the facts herein alleyed, Plaintiff has been 
damaged in the sum of $16,187.11. 

38. In doing the acts herein alleged, Defendants 
acted with oppression, fraud, and malice, and Plaintiff is en- 
titled to punitive damages in the sum of $100,000.00. 

SEVENTH CAUSE OF ACTION 


(Wraud Based Upon Promise 
Made Without Intention to Perform) 


39. Plaintiff hereby realleges and incorporates by 
this reference paragraphs 1 through 8 of the First Cause of 


Action, 
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40. Commencing on or about November 12, 1984 and 
continuing at all times through and including January 31, 1985, 
befendants DYER and RDI promised Plaintiff that if Plaintiff 
would exccute the attached Exhibit "A" and advance certain costs 
and expenses for the benefit of RDI at the Winter Consumer 
Electronics Show in Las Vegas, Nevada, in January 1985, that 
RDI would pay for its share of the expenses. 

41. Plaintiff is informed and believes and thercupon 
alleges that at the time Defendants made the promise to Plain- 
tiff, Defendants had no intention of performing the same. 

42. Plaintiff is informed and believes and thereupon 
alleges that the promise was made by Defendants with the intent 
to induce Plaintiff to enter into the attached Exhibit "A" and 
advance costs and oxpenses for the benefit of RDI at the Winter 
Consumer Electronics Show in Lux Veyas, Nevada, in January 1985, 

43. Plaintiff, at the time this: promise was made, 
und at the time Plaintiff took the actions herein alleqed, was 
ignorant of Defendants' secret intention not to perform, and 
Plaintif£ could not, in the exercise of reasonable diligence, 
have discovered Defendants’ secret intention. In reliance on 
the promise of Defendants, Plaintiff executed the attached 
Exhibit “A" and advanced costs and expenses for the benefit of 
RDI at the Winter Consumer Electronics Show in Las Vegas, Nevada, 
in January 1995. If Plaintiff! had known the actual intention 
of Defendants, Plaintiff would not have taken such action. 

44. Defendants have failed to abide by their promise 
by refusing to pay Plaintiff for the sums of money advanced 


for the bencfit of RDI, pursuant to the attached Exhibit “A" and 
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pursuant to the promises made by Defendants, all to Plaintiff's 
damage in the sum of $16,187.11. 

45. In doing the acts hercin alleyed, Defendants 
acted with oppression, fraud, and malice, and Plaintiff is en- 
titled to punitive damayes in the sum of $100,900.00. 

WHEREFORE, Plaintiff prays judgment against Defendants, 
and cach of them, as follows: 

FIRST AND SECOND CAUSES OF ACTION 

l. For damages in the sum of $15,133.11, together 
with interest thereon at the legal rate from January 31, 1985: 

2. For costs cf suit herein incurred; and 

3. For sucn other and further relief as this Court 
deems fair and proper. 

THIRD, FOURTH, SIXTH AND SEVENTH 
CAUSES OF ACTION 

1. For damages in the sum of $16,187.11, together 
with interest thereon at the Ieyal rate from January 3), 1985; 

2. For punitive dumuges it Lhe sum of $100,000.00; 

3. For costs of suit hercin incurred; and 

4. For such other and further relief as this Court 
deems fair and proper. 

FIFTH CAUSE OF ACTION 

1. For damages in the sum of $1,054.00, together 
with interest thereon at the legal rate from January 31, 1985; 

2. For additional damages to compensate Plaintiff 
for time and energy spent in uttempting to recover its personal 


property, in an amount subject to proof at the time of trial; 
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3. For punitive and exemplary damages in the sum 
of $100,000.00; 

4. For costs of suit herein incurred; and 

5. For such other and further relicf as this Court 


deoms fair and proper. 


VATED: April 19, 1985 GRANT, BESHEARS & WILLIAMS 


Ly g me 
by: ite 2) co \ 
MILES D. CRANT 


Attorneys for Plaintiff 
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November 12, 1984 


ROL Video Systens 
2251 Cosmos Court 
Carisbad, California 92008 


Attention: Rick Dyer, President 
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1. The following activities will be uncertaken at tne 
Winter Consumer Electronics Show ("the Shaw") so de heid in 


tas Vegas, Nevada ia January of 1985: 


Ri ROL's products will be displayed ¢{ 
as the Snrov. If any addittons to tne dooth (2.5 
for product display) ars required tn orders 29 3% 
the cost of such additions will ve borne dy 29°. 
or materials pald for by ROT shall de ponsice- 64 
of ROT and may be ranoved from the booth by RD- 


of the Show. 


3.° A professional vill Se engaged to present the as0- 
ducts of both Os oton and ROI at the booth. an audlo/visuas 
presentation also will be prepared for use in the Soot A, waish 
will feature the products of both Proton anc ROT. The cost of 
the professionai and the audio/visual prewsentation wiilt ove 
snared equally dy Proton and R02. 

Gs Except as provided adove, all costa associated 


{th the dvocta will de borne DY Pr3aton. 


s Reale 9 
two comdanies 


oe Prior to the Show, Proton anc At z 
2 
‘ aan Hotel 
x 
He 


Jott presa party and a joint sales assting. 
aiaw wiih elie a hospitality suite az the oes 
tamediately prior to and during 2A Show. A 
9 sesesi sec 
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Canctuding 5ut aot iiaites to Sood, Severas- ae aelgea} 
“iii Se snared on a 70/30 Sasts, sth Peotan Mag Setsonss 9.4 
for 10% and 2972 seins cresaonsidsie for 30%. 
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EXHIBIT “A" 


Se a ha a a 


{ 
2. You have indicated that RDI would like to engage all 
or moat of Proton's independent sales representatives to act. 
as sales representatives for RDI's consumer Products. It is 
understooc that the terms of all such engageaents shall be 
negotiated directly between RDI and such sales representatives. 


3. Subsequent to the Show, Proton may elect to provide 
Darketing assistance to RDI from tine to time, as gutually ,« 
agreed by the partles. Unless otherwise agreed by the parties 
tn writing, such assistance shall be proviaed witnout charge, 
and Proton shall have the right to cease rendering such assis- 
tance at any time, with or withaut advance notice to KDI. It 
{3s understood that all marketing aecis{ons pertaining to RDI‘s 
Ouainess shall be within tne sote diacretion of ROZ. A 


Subsequent to the Show, Proton ana RD? may elect to 
fa jolnt promotional efforts for their respective pro- 
Tne teran of such joint promotians snail se audjact 
Butusi written agreesasnat of tns partias. 


5. Zach party ‘s an indepencent contractor and snail 
have no express or {mplted right or authority ta ssaune or 
create any odligatian an denulf of tne otner. Except as 
otherwise provided above or as mutually agrees in weiting, 
each party anall oear all expenses associated with its dusiness, 
and nettner party snall nave any rigsnt {n or to the incone or 
proftss cearived from the other party's business. : 

®. Thia letter sets tortnm our enties agreement regardigg 
ft sudjecst mutter, and Supersedes all prior or contemporaneous 
Qral or weitten underatandings. This letter sereenent may not 
De mocified, amended or supplemented except by a weitten instru- 
Dent signed dy dSoth parties. 


Please sign the enclosed Copy Of this lester and return 
tt to me in order to confira ous understanding. 
Very truly yours, 
2ROTON ree: 
BY: : Zs. Ck 
vay S. ay a : 
Reas, acknowledged and agreed to this 7 Jay of Novenper, 1998. 


